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,'-‘-‘0 RM D UNFFED STATES CNE AFPROVAL
SECURITIES AND EXCHARGE COMMISSION GME Number. 350076
Waushington, D.C, 20549 o —

FORM D
NOTICE OF SALE OF SECURITIES “ ““ “ “ “
PURSUANT TO REGULATION D,

SECTION 46}, AND/OR 06046
UNIFORM LIMITED QFFERING EXEMPTION | ’

Mame oF €Wfening  { []oheck if this i ap amendment o same has chasged, and indicate change.)

nder §Check hondes) that applyl: [ Rule 504 [7] Rule 505 [7] Rule sha [ Section #8) [] UL V

Typeof Filing: ] New Filing [[] amendmem
NEL8E: i g

A BAMOC IDENTIFICATION DATA \/}\

y o . ’d
b Enter the mbbrmation reguested aborg thy ssuer \\ %@
Mame o lssser 4 D:hc;;k s b an amendmeet and paose has chaneed, and imdicate change.) \\\;\\ QU /
Holtywood Intermediate, Inc. \\
Addreas of Exevutive Difiees sRamber nnd Stoeet, City, State, Zip Coded Telephone Mumber i,ln:fl\yé'irng Arga Coded
1837 1.2 Victery Boulevard, Glendale, CA 1210 {818) 240-5404
Adddress of Prinipal Business Operatizas fNumrber and Strmet, City, Stute, Zop Code) Telephone Numzher {Inclnding Area Code)
af ditferent from Eseootive (fices)
S ane as ahoye

o ptrorr of Basiness

!;; the usiness of providing services that include high quality film resclution transfers to and from the digital a@ﬁ

. l@CFS E\_J
Type of Basiness Organien o

] corporion [0 lisited partsership, already formed [ otheriplese specity): w ﬁ 8
[ busivess trus [ limited parership, to be formed m

Somt Year THOMS H\
Av sl or Estimated Dute of Insorpormtion or Drganizat ki [AAcmal [ Estimated F{]NANC
Jurigdicting of Inorpomtiog of Orzanication: {Enter two-letter (LS, Fovtal Servics abhraviatems for Stae \
LN For Canada; FN Sor other foreign jurisdiction) ﬂ

GENERAL INSTRUCTIONS

Federal:
Wite Musr Fife . Al ssers making s offening of sevurithes i n ebiance on an exanption under Regulation 0 or Seetion 465, 1TCOFR 230 30 et seg o 15 ULSCL

Woen Fo Files A potize mast be filed o Later than 13 days after the first sale of jecurites i the 43(5%11’1};. A notice 15 deamed filed with the US| Serurities
sxlons §5 EC an the varlier of the da i eived by the SEC at thy addry on below ar, 1 received ot that address alter the Sale on
o the date it was matled by United St or sertified mail o tha address

Waere Tobidar UK Becurities and Exchange Commizsion, 430 Filth Street, MW, Waskington, D 20349,

Copter Kequired:

: one of which mzst be manually signed. Amy copies mol mamaltly signed must be
photacopies of the I?‘.lmiiél“}

Srtora i o Kf;;m'w:i A mmw filing mst contain all information reguested. Amendments seed only report fthe name of the tssaer and offering, any changes
thureta, the ation regested i Part ) and any meaterial dhanges Tom the ialonmation previously supplicd in Parts A and B Purt B and the Appemdin meed
el b Uiled with the SEC

Filimg ¥ew: There tono faderal filing fee

ke shatl be used e iulicate reliance onthe Uniforn Limited Offering BExenuption (ULAOE Y for sales of securtties inthese states that have sdopted

ado N.«dtlm i, Issugrs ebving on b [HE sl fHe & seprrate netice with the Securities Administeator in cach state where sabes

el hde. late requires the paanent of & fee s o precondition o the claim o the exempinn, & fee inthe proper amount shall ‘
fernt, This netice shall e filed bn the gppropriate aates o zecordance with stae Taw, The Appendiz teihe notice constitutes 2 part of

this notice wnd muxll v& comnpleted.

ATTENTION
Failure to file notice in the appropriate states will not result in a ioss of the tederal exemption. Conversely. failure to fife the
appropriate federal notice will not resalt in & foss of an available siate exemption unless such exemplion is predictated on the
titing of a federal notice,

e Fersons who respond to the callaction of informaticn comtained inthisformare not .
SEC 1872 (8-02) resuiled 1o respond uniess the form displays 8 corrently valis OMB zontso! number, | o9

FAN

\/\/K




| AL BASIC IDENTIEFCATION DATA

3. Enter the wlormation reguesied B the BHowing

o Each proosoter of the wsuer, 3 the iasuer has hees orgaeized within the past live yaans:

o Fach beneficial ommer baving the power 10 vole or dispose, or direct the vole or disposition of, FIW or more of g olass of eguity securities of the issuer,
o Each executive officer wd dirvctor of corporate ek and of corporate geseral and managing purtnens of partaership issuers; and

o Bach gpenerd and managing pariner of paninership issuers,

Check Hoxgesd that Apply: [ Prometer [} Beselicid Owesr [ Eseostive Officer [7] Oirector 7] General andior
Managing Puriner

Pt Name {Lust rane Drsg b individuadd

Dawid Waiers, Prasiden;

mes« or Rusidence Address  {Number ang Street, Oity, Siate, Zip Coded

142 Viclory Boulevard, Glendate, CA 81210

Cheek Hosgesithat apply: ] Promoter [} Hemeticial Owotr [ Execmtive Otticer [J] Direstor [] General andror
Maraging Partner

Falt Name [Last rame first, 1f individials
dim Dalaney

Busiress or Residonce Addross {Nember and Sieet, Lty State, Zip Gode)y
1807 112 Victory Boulevard, Siendale, CA 51210

Chieek Hoxies'othut Apply D Proventar D Bapefizial Dweer D Exesputive (Htizer E] irector D Gremeral amdfor
favaging Purtner

Fall Bame {las rame Dl inan viguall
John Gearro

Husingss or Restdenge Address  {Mumber and Street, Oity, Stte, Zip Code)

1807 12 Wiciory Boulevard, Glendale, CA 91210

Ohevk Boxiest that Apply: 7 prowater D Henelizial Owner [] Exeoutive Officer {] Director E Gevetad andior
Kasaging Paringr

Fafl Mamse 1Last mame fiest, of v dualy

dedia Tech Vanures

Buainess or Residence addruss {vl';ﬁvmhsr;md Sireet, Chiy, State, Zip Codk)
53G B. Glencaks, Sie 200, Burbank, CA 91502

Check Hootest that applys [ Promoter [ Besefivil Qweer [ Exevwtive Qlfwer [T DQirector ] General anior
NMuraging Pariee

Full Mume {Last vama Cirst, oF individual)

Hustress or Residence Address  {Number and Strest, City, Sute, Zip Coded

Chack Box{es) that Apphye ] Promoter [ Beneficial Owmer [ txecutive Officer [T Direstor [ ¢enera) andfor
Maraging Purtner

PuH Nm‘e 1last vane first 1F individead)

Husiness of Residonce Address  {Numhar and Street, L ity State, Zip God)

Chack Hoxtesd thut applyr [ Promoter [} Beneficinl Owmee [] Bxecutive Officer [] Direer [ Cereral andior
Mamging Pannes

Full Mame {Last nams Drst, 1F individual)

Business or Residonee Address  (MNumwber und Street, City, Stte, Zip Cote)

fUse blank sheot, or copy and use additional copies of this sheel, a5 necessary)

2od9




% B INFORMATION ABOLY OFFERING

3o Flas the issuer sold, or does the issuer intend te sell. 1o non-ateredited investors b this of8eing? e, (N =

Angwer also in Appendin, Column 2, ¢ filing under ULOE,

2 What ig the mtindmunn rvestment that will be seeepted fronmvany individual? sm2~??ﬂ,9?
Yes Ny
3. Doesthe effering permdl joil ownership of g stngle wnit? Lo 6]

4. Boter the wmformation requested for cach person whe has beon or will be paid or given, divectly or indivectly, any
cormnission ovsimiler rentunertton forselicimiion of purchasers in connestion with sgles of sexurties inthe offering,
Ha person tobe listed 18 an associated person or agent of a broker or desler registered with the SEC endiprwitha state
o states, Hst the name of e broker of dealer. 1 more than five (3} persons o be listed are wsociated persens ofsuch
a broker or desler, you may set fovth the information for tha beoker or dealer only,

Full Name {Last nome e, W individusy

Buginess or Resdence Address {Nwuber and Street, Uy, Swte, Zip Code)

Nanre of Associgiod Broker or Degler

States in Which Peeson Listed Has Solicited or Intends 1o Solicit Purchasars

{Chesk “Al States” ar chieek individual SWIESY o e e e L A0 SlRIES
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Full Name {Last name fiesy, i individusl}y

Busingss pr Residence Address (Nunber and Sweet, Uity State, Zip Unde)

Name of Assoecinted Broker or Dasler

States in Wihieh Person Ligizd Has Seligited or iends 1o Soliont Purchasers

fherk AL S1aes™ or Chaok BIAIVERUAL BUELER] oo rcivrs s etns e s asscriearecover sanscenars etenstasnmmnsrensnasessn ccaransinsn [ Al Swtes

Full Name (Last name Divsy i individusl}y

Business or Residence Address (Namber mnd Sreer, Uity State, Zip Cnde}

Novie of Assrcigted Broker or Dogler

States in Which Pevson Listed Hlas Solicited or Intensds 1o Selicit Purchasers

s

(0T AT States™ or chetk IMAIvEUEL STELEE] et e nb s se s ser e ta e ran e o ab et sas e st e [ Al Sizte
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{Use Blank sheat, o copy end use sdditionst copies of this dheet, a3 necessary.y
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COOFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

e

3

g

Panter the aggregaie offering price of securiies included to this offering and the toad snount aleeady
sobd, Bnter “07 1 the aaiweris “none” or “zere” [he 1ransection 15 an exchange offering, check
s box [TJad indicate in the coluning below the mwoums olihe seearities offerad for exchanges and

shready exchangsd,

1Oy

Apgregate Amount Already
LuTiLY Offering Price Sold

Tepe ot

Deln

Commen [ Preforsd

(7
o=
o=
[0

Commvertible Securities {Inelnding warramis) e e e ceara s sces s ebeess thenns s cbe cirne o 3
Partiership Irests oo FEUUTVUN et e enesnees et s 5 §

Onher {Specify B vt ee e esene et e e ee et an et an e st aen s 1t e s e e anta e eaneraar i teans b
5 1.000.040.0D

W

{00
<
o
o

TRUL oot bty es e s evienne e bear e e et

Answer alao in Appendix, Columa 3, i Slhog under ULOE,

Eiter the number of gecvedited md noi-seoredited nvestoe who have purchased securities o thig
eftering amd the zgoregate dollar anvountsof their purchases, Forofferings under Rule 364, indicate
e nwmnher of persod wha heve purchased secwities and the aggregate dollar smount of theiv

purchases on the el lnes, BEnter “07 i answer 15 “none™ of “zern”

Agpregate
Number Psliar Amount
invesiors of Purchases

Acgredited Ve e RS et A A S AR eSS a8 AR e st Y LAY

IOH-BEUISIIIEU JHVESUND it oieee i msseeeerccneanresmsecass sttt ansmtsns s seansastons e tssnsn sasreeeeesse caner vt censanssnns 0 s c.co

Total (For Slings under Rule 304 onlyi $

Amswer abse in Appendis, Cobwnn 4, 1 Sling widder ULOE,
Fthis filing i for g effering under Rule S84 or 305, enter the iforiation requested for all securities
sebd by the issuer, 1o date, o o erings of the types Indicated, in the twebve {127 mombs prioy 1o ihe
fivst sate of securities i this offering, Classisy securities by vpe Hsted in Pant O Question 1

Type of Doller Amaoum
Type of Offering Security Sold

BUbe 305 L i i i e e e e e b e A e et

P s

@

c.ce

A

B 15 S SN O U D TSRO OO OR RSO ROPVUURRPUTPORORUOPOIOt

& Fumish 2 stdement of sl expenses in comedion with 1he Bsuance and distribution of the
securities n this offering. Exclude mmoams velating solely to orpanizaion expenses of the nsurer.
The infonnatinn may be given a3 suljectto Tulure contingensies, ¥ the amount of an expenditure is
et ke, furniah sn eftbinete wnd chedk the baxtn the left of the estimate,

TPAISIT AREITTE FLET ottt ot s bs s s b b s AE s e e et

Primthng and Engraving UOS o i cimimnsimcrmeriemmrcossseresnestoneassnm e cisrecd e s

Laagal Fo8 oo o cmccns s e s s et et s [ETTRORRTTON:
Actonming Fess oo DU PRI BRIV et [PPSO v

Engiueering Fess .. OBV

Chver Expenses {identiny)

OQooQooooo

Towd

4 a8




COOFFERING PRICE, NUMBER OF INVESTORS, EXPE \\l,h AND USE OF PROCEEDS

- Quedion 1
ulj usted gross

b Eterthe difference between the agpregate affering prive plven in vesponse to Pat €
and total expenses fumished in response 1o Part Coo Question 4.2 This diftbrence isthe”

) - . 1,000,600.00
prteeds o the ssuer” . S e S
500 hiligate below the smeum o the sdjusted pross proceed b isauer used or proposed to be used for
ench of the purpeses shown, I the swmeum G any purpose i ool known, furpish an estimale and

chetkthe baxtothelefio e sntimate. The unal of llw;mxm gt liste :immt qual the adjusted goss

pesceeds 1o the ssuer s forth o fesponse 1o Part O« Questisgt 4.b shove,

Pavizents 1o

Ottieers,

Dirgctors, & Pavients o

Affiliales Others
Szbaries 1 203 L s e a e e s e ate e e vnrine 0% 9.00 R 165.000.60
Purghase 0 reel 801818 o DSOS OO RSN e v erte e .[Os._6Lo s £.co
Parchage, vented o leasing and tstallgion of npschinesy

nclase, el or feasting & ! e 0.00 . 325,000.00
S SLUT PN it cee s e s er et cAe b S b e s eeceer s Os.= 713s ‘

. . . . v TP o0 - 325 o0
Construction or leasing of plant bulldings and feciiities .. e e ey nee s Os 0.cc 7 325.000.6C
Asguisition of othee businesses (includiing e value of seonrities involved o this
wiaring that wmay !va used i exchange forthe asets or ssounlies ofgnother 000
ISIUEE PUISHEIL Y 2 IREFEETY (i cenro s o s ecctnce oo s s 0.60 sz
Ree pas e it 07 IACBIRIIESS o enecoocronensrr e crecsnes o S e [15_0:08 58580000
Working caphal .. .[Os_04¢ @) s_100.000.C0
Other {specify 0s .00 s._0.00

C.00 . £.00
w8 s

. ope ) 00 ; o0
O TORREA ittt e st a s csas obar e o4 e v ban s ee ke naeaa sesenreraninas s .00 s 1,000,000.00
" . o0 000 00
Total Payments Listed {oolomn wotals addedy o SO SV U P RSP RPPIOORSNTI @sjg“?f‘fijﬁ-

D. FEDERAL SIGNATURE

Theissuerhasduly

cawsed this notice to besigned by the undersigned duly autherized person, Hhis notice is filed und or Rule 3035, the follpwing

signsture constitutes sroandenaking by the ssuer to furnish 1o the U5 Seourities and Exchange Commission, upta weitlen request of i s1aff,

the bdirmstion furnished by the Ssuer e mny non-zecredited vestor pursuant o peragreph {32} of Rule 542,

Dasuer {Print or Type) Date

Haolbpwood Intermediais, Inc.

g |z, ]og

Nume o Signer {Print or Type)

{9 Gu‘u:.)A D%Aﬂ €

Titte of \wu ot H’mu ar l\m:

(\-} res. Acw";’

ATTENTION

Intentional misstatements or omissions of fact constitute federal ¢criminal violations. {See 18 U.8.C. 1001.)

S of g




STATE SIGNATURE ‘ j

Lo fnany pany desaribsd tn 17 CFR 230,262 presentiy subject o sy ol the disqualification Yes No
B I 3

PrOVESIRNG 8F S8R FIIET Lo e st e et M

See Appendix, Coluan 3, for Qate regponse.

ind

Theundersignedis mlwrdw snderiakes o furnish o @y stae administiator of zuy statein which this woticeis filed 2 notice on Fonw
D417 UFR 2593000 st such tmes 23 required by stae faw,

300 The undersigned Bsudr hereby undenakes 1o fumnish to the state administrators, upon written request, nformztion furiished by the

igsuer o off

The undersigned Esuer represents that the Bsuer 15 familior with the gonditions tha wmust be satisfied 10 be entitled 1o 1lw nitorm
hited Offering Bxemption (ULOEY ofthe stae in which this netice s filed and understands that the issner clabming the availability
of this exemption has the burden of estabelishing tha these comlitions have been satistied.

A

Theissuer has read tis netification ad Knsws the contems 1o be trug and has duly caused this notice 1o hesigned on its behalf by the undersigned
duby suthorized person.

Due

AV = x|z 1loe

Name {(Print ar Tspe} Title {Primt or Type}

Daca bs atess Poes.dewal/

issugr {Print or Type) Signg

Hodlywood Intsrmediate, ing.

Inseruetion:
Prim the nzme and tle of1he signing representative under his signature for the state portion of this fome, One copyr ol every antice on Form
£ must be manuelly sigaed. Aoy copies not manuslly signed mu be phatotopies of the manudly signed copy or bear Iyped or printed

Signatures,

Hold




APPENDIX

>3

Irstersd to sell
1o papaceredited
vestors in Stak

{Part B-ltem 1)

Type of secunty

and aggregnie
offering prive
offered in stale
{Part C-hem 1}

Type of Investor and
amount purchased in State
Pant C-hiem 2)

o
Disquadiifeation
under State LU1LOE
{H ves, attach
explanation of
waiver granted)
{Part E~-ltem 1)

Numbher of Number of
Accredited Non-Accredited
Stite Yey No Investors Amount Investors Amopunt
§ L
AL
AK
AR |

Ca

Equity $1,00,800

$1.006.000.

$1,000.000.4

ME ‘,

MDD

MA

Ml |

B i § ;

MY ]
[ { .

M ! |
| : 5 i

Tl




APPENDIX

Jntend to seil
Lo on-aeeredited
arvaesiors in Statke

{Part B-ltem 1}

Type of sevurity

ard aggregate
offering price
offered in state
{Pant C-Jiem 1}

Type of mvestor and
arount purchased in Stte
{Part C-llem 2

z

Disgualification
under Swte ULOE
{tf ves, auch
exptanation of
waiver granted)
{Part E-ltem 1)

Yes Ny

Number of
Accredited
Investors

Amount

Nomber of
Nop-Accredited
Investors

Amount

MT
NE il |
- ;/ . ot A‘,:.,.’ -

P

R PRSI T

Kol




APPENDIX

Intend Lo sl
1o op-acorediled
investors in Stalg

{Part Bltem 1}

Type of secunty

and ugyregate
aflering prive
offered in state
Pant C-ltem )

Type of investor and
apount purchised in Ste

{Part C-Hem 2)

5
Dixguaiification
urder Stale ULOE
{if ves, atluch
explunation of
waiver grumted)
(Part E<-ftam 1y

State

Wy

Yes No

Number of
Accredited
Investors

Amount

Number of
Non«Aceredited
Investors

Amount

PR
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